PENNICHUCK WATER SPECIAL COMMITTEE
MAY 3, 2023

7:00 PM Aldermanic Chamber

ROLL CALL

PUBLIC COMMENT

COMMUNICATIONS

UNFINISHED BUSINESS

NEW BUSINESS — RESOLUTIONS

R-23-109
Endorsers:  Alderman Patricia Klee
Alderman Richard A. Dowd
Alderman Thomas Lopez
Alderwoman-at-Large Lori Wilshire
AUTHORIZING PENNICHUCK CORPORATION AND PENNICHUCK WATER WORKS, INC. TO RENEW ITS
FIXED ASSET LINE OF CREDIT WITH TD BANK, N.A.

R-23-110
Endorsers: Alderman Patricia Klee
Alderman Richard A. Dowd
Alderman-at-Large Lori Wilshire
AUTHORIZING PENNICHUCK CORPORATION AND PENNICHUCK EAST UTILITY, INC. TO ENTER INTO A
TERM LOAN AND RENEW A FIXED ASSET LINE OF CREDIT WITH COBANK, ACB

NEW BUSINESS — ORDINANCES

GENERAL DISCUSSION

PUBLIC COMMENT

REMARKS BY THE ALDERMEN

ADJOURNMENT




R-23-109

RESOLUTION

AUTHORIZING PENNICHUCK CORPORATION AND PENNICHUCK WATER
WORKS, INC. TO RENEW ITS FIXED ASSET LINE OF CREDIT WITH TD BANK,
N.A.

CITY OF NASHUA

In the Year Two Thousand and Twenty-Three

WHEREAS, the City of Nashua is the sole shareholder of Pennichuck Corporation
(“Pennichuck™) and each of its subsidiaries;

WHEREAS, Article IX (3) of the Articles of Incorporation of Pennichuck and Article V
82 of the by-laws of Pennichuck require the approval of the sole shareholder (the City of
Nashua) for Pennichuck to create, incur, assume, or guarantee any indebtedness for borrowed
money, which includes contracting a loan on behalf of Pennichuck or its subsidiaries; and

WHEREAS, Pennichuck Water Works, Inc. (“PWW?) is a regulated New Hampshire
public water utility, and is a wholly owned subsidiary of Pennichuck which, in turn, is wholly
owned by the City of Nashua.

NOW, THEREFORE, BE IT RESOLVED by the Board of Aldermen of the City of
Nashua that the City approves allowing PWW to enter into a renewal of its Fixed Asset Line of
Credit with TD Bank, N.A., allowing for annual borrowings of up to $12.0 million, pursuant to a
security interest in PWW?’s accounts receivable and inventory, and pledge of the stock of PWW
and an assignment of its rights under the Money Pool Agreement and Cost Sharing Agreement
(both as previously approved and in place under the oversight of the NHPUC), for the purpose of
providing advances to be used for interim capital projects funding.



LEGISLATIVE YEAR 2023

RESOLUTION: R-23-109

PURPOSE: Authorizing Pennichuck Corporation and Pennichuck Water
Works, Inc. to renew its fixed asset line of credit with TD
Bank, N.A.

ENDORSERS: Alderman Patricia Klee

COMMITTEE

ASSIGNMENT: Pennichuck Water Special Conmittee

FISCAL NOTE: None.

ANALYSIS

This resolution approves the proposal by Pennichuck Corporation and one of their regulated
public water subsidiaries to renew a fixed asset letter of credit as described in the resolution.

We have forwarded additional information provided by Pennichick on the proposal to the Board
of Aldermen.

Article IX (3) of Pennichuck Corporation’s Articles of Incorporation and Article V §2 of the
Pennichuck Corporation’s by-laws requires City approval for the borrowing.

Approved as to form: Office of Corporation Counsel

By: ’D@’L«/\/‘Zu’? CCQUJQ_,

Date: 6 W 2025



Steven A. Bolton
Corporation Counsel
BoltonSanashuanh gov

Celia K. Leonard
Deputy Corporation Counsel
LeonardCianashuanh.gov

229 Main Street

Dorothy Clarke
Deputy Corporation Counsel
ClarkeDignashuanh.gov

T: (603) 589-3250

P.O. Box 2019 CITY OF NASHUA F: (603) 589-3259
Nashua, NH 03061-2019 OFFICE OF Legalianashuanh.gov
CORPORATION COUNSEL
MEMORANDUM
CONFIDENTIAL FINANCIAL DOCUMENTS

TO: Board of Aldermen
FROM: Office of Corporation Counsel
DATE: April 5,2023
RE: R-23-109 “Authorizing Pennichuck Corporation and Pennichuck Water Works,

Inc. to renew its fixed asset line of credit with TD Bank, N.A.”

Attached please find a letter from Pennichuck with supporting information for Resolution

R-23-109 “Authorizing Pennichuck Corporation and Pennichuck Water Works, Inc. to renew its

fixed asset line of credit with TD Bank, N.A.”

The letter references Attachment A, which is a confidential term sheet. Attached to this

memo is the confidential attachment. This attachment may not be provided to the public.



'z PENNICHUCK®

25 WALNUT STREET
PO BOX 428
NASHUA, NH 03061-0428

(603) 882-5191
FAX (603) 913-2305

WWW.PENNICHUCK.COM

March 24, 2023

Mr. Steven A. Bolton E @ E U w E

Corporation Counsel MAR 2 4 2023
City of Nashua

229 Main Street By
Nashua, NH 03060

Re: Pennichuck Water Works, Inc. — Request to Renew its Fixed Asset Line of Credit with
TD Bank, N.A. )

Dear Attorney Bolton:

Introduction. As you know, the City of Nashua, New Hampshire (the “City”) is the sole
corporate shareholder of Pennichuck Corporation (“Pennichuck™). The City has been the sole
shareholder since the acquisition of Pennichuck on January 25, 2012.

The purpose of this letter is to request that the City, acting in its capacity as sole shareholder,
approve resolutions authorizing Pennichuck’s regulated public water utility subsidiary,
Pennichuck Water Works, Inc. (“PWW?™), to renew its current revolving Fixed Asset Line of
Credit with TD Bank, N.A.

Background. As part of the City’s acquisition of Pennichuck, in accordance with special
legislation enacted by the State Legislature, and as unanimously approved by the Mayor and
Board of Aldermen on January 11, 2011, the corporate structure of Pennichuck and its utility
subsidiaries was retained. This corporate structure was retained for several reasons. First, the
Mayor and Board of Aldermen desired to maintain stability and continuity for customers and
employees of the Pennichuck utilities and the communities they serve. Second, retaining the
corporate structure provided continuity for the existing relationships with regulatory agencies and
financial/banking partners. Third, the Mayor and Board of Aldermen unanimously agreed that the
corporate structure would encourage business-smart decisions and rely upon well-established
governance principles of corporate law, pursuant to Pennichuck’s Articles of Incorporation and its
by-laws.



Shareholder Approval of Borrowings Required. Under Article IX of Pennichuck’s Articles of
Incorporation, the City, acting in its capacity as Pennichuck’s sole shareholder, must approve:

“(3) any action to (A) create, incur or assume any indebtedness for borrowed
money or guarantee any such indebtedness of any person, (B) issue or sell any
debt securities or warrants or other rights to acquire any debt securities of the
[Pennichuck] Corporation or any of its Subsidiaries, or (C) guarantee any debt
securities of any person.”

PWW Proposed Financings: Fixed Asset Line of Credit (FALOC). Pennichuck requests the
City’s approval to allow PWW to renew its $12,000,000 Fixed Asset Line of Credit with TD
Bank, N.A., with a new multi-year facility, at the same nominal value, and with an interest rate of
30-day SOFR +1,75%. This facility renewal is needed to continue to fund capital projects during
each calendar year, including 2023 as the current FALOC expires and is replaced seamlessly with
this new FALOC facility. Annually, this FALOC is repaid and refinanced in its entirety by
annual bond issuances from the $57.5 million Integrated Capital Finance Plan, in April of the
successive year, for which an approval is already in place (and in use) from the City, for the
capital project years 2021-2025 (bond issuance years 2022-2026). This renewed FALOC, upon
approval and closing, will replace the current and expiring $12.0 million FALOC for PWW with
TD Bank, N.A., with financial covenants that are identical with those that currently exist under
the current FALOC, and in line with PWW’s rate structure. This financing is in conformity with
the modified rate methodology currently approved for PWW by the NH Public Utilities
Commission in its rate filing under dockets DW 16-806 and DW 19-084. A copy of the Term
Sheet for the revolving Fixed Asset Line of Credit renewal with TD Bank, N.A., is attached to
this letter as Attachment A (to be treated as Confidential Information for Board of Aldermen

usage only).

New Hampshire Public Utilities Commission Approval Required. As is the case with all debt
issuances and credit facilities for the regulated subsidiaries of Pennichuck Corporation, this
proposed financing renewal may not occur without the prior approval of the NHPUC. PWW
intends to file a petition to request this approval in the week of March 20-24, 2023. PWW will
work with the NHPUC to set a schedule for considering this request that contemplates completing
its review in order to allow PWW to consummate the proposed financing renewal, and to enable it
to close upon the renewed revolving Fixed Asset Line of Credit no later than June 30, 2023. A
copy of this petition, once filed, will be available to the City and the public.

Approval by the Pennichuck and PWW Boards of Directors. The Pennichuck and PWW
Boards of Directors have approved the proposed financing in concept and will also be required to
approve the final terms and conditions of the proposed financing, near the time of the transaction
closing.
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Requested Approvals. For the reasons described above, Pennichuck respectfully requests that
the City, acting in its capacity as sole shareholder of Pennichuck and pursuant to Article IX (3) of
Pennichuck’s Articles of Incorporation, authorize the following actions:

RESOLVED, that the City hereby approves Pennichuck Water Works, Inc.
entering into a renewal of its Fixed Asset Line of Credit with TD Bank, N.A.,
allowing for annual borrowings of up to $12.0 million, pursuant to a security
interest in PWW’s accounts receivable and inventory, and pledge of the stock of
PWW and an assignment of its rights under the Money Pool Agreement and Cost
Sharing Agreement (both as previously approved and in place under the oversight
of the NHPUC), for the purpose of providing advances to be used for interim
capital projects funding, described above and in the NHPUC petition and
testimony, and

FURTHER RESOLVED, that Pennichuck Corporation and Pennichuck Water
Works, Inc., their respective Board of Directors and Officers are severally
authorized, empowered and directed to execute and deliver, in the name of and on
behalf of Pennichuck Corporation and Pennichuck Water Works, Inc., loan and
trust agreements and other related documents and agreements (the “Borrowing
Agreements”), with such terms, including exhibits and schedules to such
Botrowing Agreements, as may be deemed necessary or advisable in the several
judgment of the Officers executing the Borrowing Agreements, and to take all
other actions as they deem necessary or desirable to effect the proposed
borrowings and the Borrowing Agreements and to carry out the purposes of these
resolutions.

Respectfully submitted,

PENNICHUCK CORPORATION

- - '-.tl
B:‘-“L@M { ZW/L/ i

L4
George/ Torres

Chief Financial Officer

cc:  Mayor James Donchess
Dorothy Clarke, Deputy Corporation Counsel



R-23-110

RESOLUTION

AUTHORIZING PENNICHUCK CORPORATION AND PENNICHUCK EAST
UTILITY, INC. TO ENTER INTO A TERM LOAN AND RENEW A FIXED ASSET
LINE OF CREDIT WITH COBANK, ACB

CITY OF NASHUA

In the Year Two Thousand and Twenty-Three

WHEREAS, the City of Nashua is the sole shareholder of Pennichuck Corporation
(“Pennichuck”) and each of its subsidiaries;

WHEREAS, Article IX (3) of the Articles of Incorporation of Pennichuck and Article V
82 of the by-laws of Pennichuck require the approval of the sole shareholder (the City of
Nashua) for Pennichuck to create, incur, assume, or guarantee any indebtedness for borrowed
money, which includes contracting a loan on behalf of Pennichuck or its subsidiaries; and

WHEREAS, Pennichuck East Utility, Inc. is a regulated New Hampshire public water
utility, and is a wholly owned subsidiary of Pennichuck which, in turn, is wholly owned by the
City of Nashua.

NOW, THEREFORE, BE IT RESOLVED by the Board of Aldermen of the City of
Nashua that the City approves (1) the loan to Pennichuck East Utility, Inc. from CoBank, ACB,
in an amount of $800,000, with an up to 25-year amortization schedule; (2) the renewal and
expansion of the 3-year revolving line of credit to Pennichuck East Utility, Inc. from CoBank,
ACB, in an amount up to $4,000,000; and (3) the guarantee by Pennichuck Corporation of the
payment by Pennichuck East Utility, Inc. of said loan and revolving line of credit.



LEGISLATIVE YEAR 2023

RESOLUTION: R-23-110

PURPOSE: Authorizing Pennichuck Corporation and Pennichuck East
Utility, Inc. to enter into a term loan and renew a fixed asset
line of credit with CoBank, ACB

ENDORSERS: Alderman Patricia Klee
COMMITTEE
ASSIGNMENT: Pennichuck Water Special Committee
FISCAL NOTE: None.

ANALYSIS

This resolution approves the proposal by Pennichuck Corporation and one of their regulated
public water subsidiaries to enter into a term loan and renew a fixed asset letter of credit as
described in the resolution.

We have forwarded additional information provided by Pennichick on the proposal to the Board
of Aldermen.

Article IX (3) of Pennichuck Corporation’s Articles of Incorporation and Article V §2 of the
Pennichuck Corporation’s by-laws requires City approval for the borrowing.

Approved as to form: Office of Corporation Counsel

By: (‘ ) o M‘-"LILZ ( fm

Date: ,21' a{.‘i;f 9057'5




Steven A. Bolton
Corporation Counsel
BoltonSia nashuanh gov

Celia K. Leonard
Deputy Corporation Counsel
LeonardCianashuanh gov

229 Main Street
P.O. Box 2019

CITY OF NASHUA

Dorothy Clarke
Deputy Corporation Counsel
ClarkeD@nashuanh.gov

T: (603) 589-3250
F: (603) 589-3259

Nashua, NH 03061-2019 OFFICE OF Legal@nashuanh.gov
CORPORATION COUNSEL
FIRST MEMORANDUM
TO: Board of Aldermen
FROM: Office of Corporation Counsel
DATE: April 5, 2023
RE: R-23-110 “Authorizing Pennichuck Corporation and Pennichuck East Utility, Inc.

to enter into a term loan and renew a fixed asset line of credit with CoBank,

ACB!’

Attached please find a letter from Pennichuck with supporting information for Resolution

R-23-110 “Authorizing Pennichuck Corporation and Pennichuck East Utility, Inc. to enter into a

term loan and renew a fixed asset line of credit with CoBank, ACB.”

Please note that the letter references Attachment B, which is a confidential term sheet for

the term loan with CoBank, ACB, and Attachment C, which is a confidential term sheet for the

revolving line of credit with CoBank, ACB. These attachments are not included in the document

attached to this memo. Attachments B and C, which are confidential financial documents, will be

provided to the Board separately.



'@ PENNICHUCK®

25 WALNUT STREET
PO BOX 428

NASHUA, NH 03061-0428

(603) 882-5191
FAX (603) 913-2305

WWW.PENNICHUCK.COM
March 24, 2023
Mr. Steven A. Bolton .
Corporation Counsel MAR 2 4 2023
City of Nashua
229 Main Street By

Nashua, NH 03060

Re:  Pennichuck East Utility, Inc. — Request for Approval of Loan and to Renewal of Fixed
Asset Line of Credit with CoBank, ACB

Dear Attorney Bolton:

Introduction. As you know, the City of Nashua, New Hampshire (the “City™) is the sole
corporate shareholder of Pennichuck Corporation (“Pennichuck™). The City has been the sole
shareholder since the acquisition of Pennichuck on January 25, 2012.

The purpose of this letter is to request that the City, acting in its capacity as sole shareholder,
approve resolutions authorizing Pennichuck’s regulated public water utility subsidiary,
Pennichuck East Utility, Inc. (“PEU”), to enter into: (1) a term loan and (2) the renewal of its
existing fixed asset line of credit, with CoBank, ACB (“CoBank”).

Background. As part of the City’s acquisition of Pennichuck, in accordance with special
legislation enacted by the State Legislature, and as unanimously approved by the Mayor and
Board of Aldermen on January 11, 2011, the corporate structure of Pennichuck and its utility
subsidiaries was retained. This corporate structure was retained for several reasons. First, the
Mayor and Board of Aldermen desired to maintain stability and continuity for customers and
employees of the Pennichuck utilities and the communities they serve. Second, retaining the
corporate structure provided continuity for the existing relationships with regulatory agencies
and financial/banking partners. Third, the Mayor and Board of Aldermen unanimously agreed
that the corporate structure would encourage business-smart decisions and rely upon well-
established governance principles of corporate law, pursuant to Pennichuck’s Articles of
Incorporation and its by-laws.











































































PENNICHUCK EAST UTILITY, INC.
FINANCIAL COVENANT CERTIFICATE

For fiscal year ending on

The undersigned hereby certifies to COBANK, ACB that set forth below are: (1) the financial ratios that
the Company was required to achieve for the fiscal year end covered by this Certificate; and (2) the
actual results achieved by the Company:

RATIO Required Achieved

Debt Service Coverage Ratio: 1.25t0 1.00
® net income (after taxes and after eliminating any

gain or loss on sale of assets or other

extraordinary gain orloss): §__

plus depreciation expense: §

plus amortization expense; $

plus interest expense: §

minus non-cash income from subsidiatries and/or

Joint ventures: (§ )

e divided by the sum of: all principal payments due
within the period on all Long-Term Debt
3 plus interest expense: $

Ratio of Total Debt to Total Capitalization: Not greater
¢ Total Debt at end of year: 3 than.65 to
¢ Net Worth at end of year:  § 1.00

All of the above ratios were calculated in accordance with the terms of the Master Loan Agreement.
PENNICHUCK EAST UTTLITY, INC.

By:

Its: Chief Financial Officer



Loan No. RX0848

FIRST AMENDMENT TO
MASTER LOAN AGREEMENT

THIS FIRST AMENDMENT TO MASTER LOAN AGREEMENT (this “Agreement”) is entered
into as of April 25, 2018, between PENNICHUCK EAST UTILITY INC. a New Hampshire corporation (the
“Company”), and COBANK, ACB, a federally chartered instrumentality of the United States (“CoBank”).

BACKGROUND

CoBank and the Company are parties to a Master Loan Agreement dated as of February 9, 2010 (the
“Master Loan Agreement”). The parties now desire to amend the Master Loan Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company and CoBank agree as follows:

SECTION 1. Definitions. Capitalized terms used herein and not defined herein shall have the
meanings given to those terms in the Master Loan Agreement.

SECTION 2. Amendment to Debt Service Coverage Ratio. The first sentence of Section 7.01 of
the Master Loan Agreement is hereby amended and restated to read as follows:

The Company shall have for each fiscal year of the Company, a Debt
Service Coverage Ratio of not less than 1.10 to 1.00.

SECTION 3. Representations and Warranties. To induce CoBank to enter into this Amendment,
the Company represents and warrants that: {A) no consent, permission, authorization, order or license of any
governmental authority or of any party to any agreement to which the Company is a party or by which it or any
of its property may be bound or affected, is necessary in connection with the execution, delivery, performance
or enforcement of this Amendment; (B) the Company is in compliance with all of the terms of the Loan
Documents, and no Default or Event of Default exists; and (C) this Amendment has been duly authorized,
executed and delivered by the Company, and creates legal, valid, and binding obligations of the Company
which are enforceable in accordance with their terms, except to the extent that enforceability may be limited by
applicable bankruptcy, insolvency or similar Laws affecting the rights of creditors generally.

SECTION 4. Confirmation. Except as amended hereby, the Master Loan Agreement shall remain
in full force and effect as written.

SECTION 5. Counterparts and Electronic Delivery. This Amendment may be executed in
counterparts (and by different parties in different counterparts), each of which shall constitute an original, and
all of which when taken together shall constitute a single agreement. In addition, this Amendment may be
delivered by electronic means.

(Signature Page(s) Follow)

48328314.1



IN WITNESS WHEREOF, the parties have causcd this Amondmont to be oxecuted by their duly
nuthorized officers as of the date shown above.

PENNICHUCK EAST UTILITY INC.

/P

Lamry ), Goodhue
Titley” _assistant Corporate Secietary  Titler | Chief Executive Officer

(First Amendment to Master Loan Agreement)

Active/43328314.1



Loan No, RX0848B

SECOND AMENDMENT TO
MASTER LOAN AGREEMENT

THIS SECOND AMENDMENT TO MASTER LOAN AGREEMENT (this “Amendment”) is
entered into as of July 22, 2019, between PENNICHUCK EAST UTILITY INC,, a New Hampshire
corporation (the “Company™), and CoBANK, ACB, a federally chartered instrumentality of the United
States (“CoBank™).

BACKGROUND

CoBank and the Company are parties to a Master Loan Agreement dated as of February 9, 2010,
as amended by the First Amendment to Master Loan Agreement dated as of April 25, 2018 (the “Master
Loan Agreement”), The parties now desire to amend the Master Loan Agreement.

NOW, THEREFORE, for valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the Company and CoBank agree as follows:

SECTION 1. Definitions. Capitalized terms used herein and not defined herein shall have the
meanings given to those terms in the Master Loan Agreement.

SECTION 2. Amendments.

{A) Amendment to Annual Financial Statements, Section 5.06(A) of the Master Loan
Agreement is hereby amended and restated to read as follows:

(A) Annual Financial Statements. As soon as available, but in
no event more than 120 days after the end of each fiscal year of the
Company occurring during the term hereof:

(N Unaudited annual consolidated and consolidating
financial statements of the Company and its consolidated
subsidiaries, if any, prepared in accordance with GAAP consistently
applied (or the appropriate standards of the regulatory agency
having jurisdiction over the Company). Such financial statements
shall: (a) be prepared in reasonable detail and in comparative form,
and (b) include a balance sheet, a statement of income, a statement
of retained earnings, a statement of cash flows, and all notes and
schedules relating thereto.

(2) Audited annual consolidated and consolidating
financial statements of the Guarantor and its consolidated
subsidiaries prepared in accordance with GAAP consistently
applied (or the appropriate standards of the regulatory agency
having jurisdiction over the Guarantor). Such financial statements
shall: {a) be audited by independent certified public accountants
selected by the Guarantor and acceptable to CoBank, (b) be
accompanied by a report of such accountants containing an opinion
thereon acceptable to CoBank, (c) be prepared in reasonable detail

Active/50347813.3



and in comparative form, and (d) include a balance sheet, a
statement of income, a statement of retained earnings, a statement
of cash flows, and all notes and schedules relating thereto.

®B) Amendment to Debt Service Coverage Ratio. Section 7.01 of the Master Loan
Agreement is hereby amended and restated to read as follows:

Section 7.01. Debt Service Coverage Ratio. The Guarantor shall
have, for each fiscal year of the Guarantor, a Debt Service Coverage
Ratio of not less than 1.10 to 1.00.

(C)  Elimination of Total Debt to Total Capitalization Ratio. Section 7.02 of the Master
Loan Agreement is hereby amended and restated to read as follows:

Section 7.02, [RESERVED]

D) Amendment to Definition. Exhibit A to the Master Loan Agreement is hereby amended
to replace the definition of “Debt Service Coverage Ratio” with the following:

Debt Service Coverage Ratio shall mean the ratio of: (1) net
income of Guarantor on a consolidated basis (after eliminating any
gain or loss on sale of assets or other extraordinary gain or loss} plus
depreciation expense, amortization expense, interest expense, and
taxes, minus non-cash patronage, and non-cash income from
subsidiaries and/or joint ventures; to (2) all principal payments due
within the period on all Long-Term Debt plus interest expense, other
than principal payments due on, and interest expense for, Long-
Term Debt owed to the City of Nashua, New Hampshire as of
December 31, 2018 and all renewals and extensions thereof that do
not increase the principal amount owed; all as calculated on a
consolidated basis for the applicable fiscal year in accordance with
GAAP consistently applied or the appropriate standards of the
regulatory agency having jurisdiction over the Guarantor.

(E) Amendment to Definition. Exhibit A to the Master Loan Agreement is hereby amended
to replace the definition of “Long-Term Debt” with the following:

Long-Term Debt shall mean for the Guarantor on a consolidated
basis the sum of (a) all indebtedness for borrowed money, (b)
obligations which are evidenced by notes, bonds, debentures or similar
instruments, (c) that portion of obligations with respect to capital
leases or other capitalized agreements that are properly classified as a
tiability on the balance sheet in conformity with GAAP or which are
treated as operating leases under regulations applicable to them but
which otherwise would be required to be capitalized under GAAP, and
(d) without duplication of indebtedness or obligations included in (a),
(b) or (c) above, indebtedness or obligations guaranteed by the
Guarantor or any of its subsidiaries or secured by any Lien on any
property of the Guarantor or any of its subsidiaries, in each case
having a maturity of more than one year from the date of its creation
or having a maturity within one year from such date but that is

Active/50347813.3



renewable or extendible, at the Guarantor’s option, to a date more than
one year from such date or that arises under a revolving credit or
similar agreement that obligates the lender(s) to extend credit during
a period of more than one year from such date, including all current
maturities in respect of such indebtedness whether or not required to
be paid within one year from the date of its creation. For avoidance
of doubt, Guarantor's Long-Term Debt includes all items (a) through
(d) as applicable to each subsidiary of Guarantor including the
Company, Pennichuck Water Works, Inc,, Pittstield Aqueduct
Company, Inc., Pennichuck Water Service Corporation and The
Southwood Corporation.

SECTION 3. Waivers.

(A)  Waiver Regarding Annual Financial Statements. The requirement under Section
5.06(A) of the Master Loan Agreement that the Company provide audited financial statements for the
Company for fiscal years 2012 through 2018 is hereby waived.

B) Waiver Regarding Debt Service Coverage Ratio. The requirement under Section 7.01
of the Master Loan Agreement that the Company have for each fiscal year a Debt Service Coverage Ratio
of not less than 1,10 to 1.00 is hereby waived for fiscal year 2018.

(C) Waiver Régarding Total Debt to Total Capitalization Ratio. The requirement under
Section 7.02 of the Master Loan Agreement that the Company have at the end of 2018 a Total Debt to Total
Capitalization Ratio of not more than .65 to 1.00 is hereby waived.

SECTION 4. Representations and Warranties. To induce CoBank to enter into this
Amendment, the Company represents and warrants that: (A) no consent, permission, authorization, order
or license of any governmental authority or of any party to any agreement to which the Company is a party
or by which it or any of its property may be bound of affected, is necessary in connection with the execution,
delivery, performance or enforcement of this Amendment; (B) the Company is in compliance with all of
the terms of the Loan Documents, and no Default or Event of Default exists; and (C) this Amendment has
been duly authorized, executed and delivered by the Company, and creates legal, valid, and binding
obligations of the Company which are enforceable in accordance with their terms, except to the extent that
enforceability may be limited by applicable bankruptcy, insolvency or similar Laws affecting the rights of
creditors generally.

SECTION 5. .Confirmation. Except as amended hereby, the Master Loan Agreement shall
remain in full force and effect as written.

SECTION 6. Counterparts and Electronic Delivery. This Amendment may be executed in
counterparts (and by different parties in different counterparts), each of which shall constitute an original,
and all of which when taken together shall constitute a single agreement. In addition, this Amendment may
be delivered by electronic means. :

(Signature Page Fbllows)

Lad
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IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly
authorized officers as of the date shown above.

COBANK, PENNICHUCK EAST UTILITY INC.
Christen Spencer By:

Ianl Corporale Secrelary
Title: —

Signature Page to Second Amendment to Master Loan Agreement



IN WITNESS WHEREOF, the parties have caused this Amendment to be executed by their duly
authorized officers as of the date shown above.

CoBANK, ACB PENNICHUCK EAST UTILITY INC.
By: By: 6—'; W
Title: Title: Céo

Signature Page to Second Amendment to Master Loan Agreement



MrrriemenT D

GUARANTEE OF PAYMENT
(CONTINUING)

THIS GUARANTEE OF PAYMENT (this "Guaranty") is executed as of February 9, 2010, by
PENNICHUCK CORPORATION, a New Hampshire corporation (hereinafter referred to as the
"Guarantor™), in favor CoBANK, ACB (hercinafter referred to as "CoBank").

BACKGROUND

Pennichuck East Utility, Inc. (the "Company") has obtained or may desire at some point in time
and/or from time to time to obtain loans, advances and other financial accommodations from CoBank.
Owing to Company's financial condition and/or other factors, CoBank is not willing to extend or continue to
extend credit to the Company without the guaranty of the Guarantor. Having a financial interest in the
Company and expecting to benefit from such credit, the Guarantor is willing to furnish that guaranty.

NOW, THEREFORE, in order to induce CoBank to extend credit to the Company and for good
and valuable other consideration, the receipt and sufficiency of which are hereby acknowledged, the
Guarantor agrees as follows:

SECTION 1. Guaranty. The Guarantor hereby unconditionally and irrevocably guarantees to
CoBank the punctual payment when due, whether at stated maturity, by acceleration or otherwise, of all
indebtedness, obligations and liabilities of the Company to CoBank, whether now existing or hereafter
incurred, including, but not limited to, those under or arising out of or in connection with any loans,
advances, acccptances, letters of credit, indemnities, foreign exchange contracts or any other kind of
contract or agreement under which the Company may be indebted to CoBank in any manner, whether for
principal, interest, fees, surcharges, expenses or othcrwisc. For casc of reference: (i) all such indebtedness,
obligations and liabilities shall hereinafter be collectively referred to as the "Guarantced Obligations”; and
(ii) all instruments, documents and agreements evidencing or relating to the Guaranteed Obligations
(including all loan agreements, promissory notes, reimbursement agreements, security agreements,
mortgages and deeds of trust) shall hereinafier collectively be referred to as the "Loan Documents." Without
limiting the foregoing, the Loan Documents shall include (but shall not be limited to) the: (1) Master Loan
Agreement dated as of February 9, 2010, between the Company and CoBank (as amended or restated from
time to time, the “MLA™); (2) Promissory Note and Supplement dated as of February 9, 2010, between the
Company and CoBank and numbered RX0848T1; (3) Promissory Note and Supplement dated as of
February 9, 2010, between the Company and CoBank and numbered RX0848T2; (4) all future Promissory
Notes and Supplements issued under the Master Loan Agreement; (5) the ISDA 2002 Master Agreement
dated as of February 9, 2010, between the Company and CoBank, and all schedules executed at any time in
connection therewith; and (6) all amendments to and restatements of each of the foregoing.

SECTION 2. Guaranty of Payment; Waiver of Defenses, Ete. This Guaranty is a guarantee of
payment and not of coltection. The Guarantor acknowledges and agrees that this Guaranty is an absolute
and independent obligation of the Guarantor, and therefore waives any right to require that any action be
brought against the Company, another guarantor or any other person or entity which is liable for all or any
part of the Guarantced Obligations, or to require that resort be had at any time to any security for the
Guaranteed Obligations or to any right of setoff or similar right. The Guarantor's obligations hereunder
shall be payabte on demand and shall be absolute and unconditional irrespective of (and the Guarantor
hereby expressly waives any defense or claim of discharge based on}): (i) the alteration or modification from
time to time (whether material or otherwise) of the Guaranteed Obligations, including the date, time, and
place of payment, an increase or decrease in the rate or rates of interest accruing on the Guaranteed
Obligations, the period during which the Guaranteed Obligations may be made, the amount of the
Guaranteed Obligations or otherwise; (ii) the waiver by CoBank of the Company's compliance with any of



the terms and conditions of the Loan Documents; (iii} the forbearance by CoBank from exercising any right
or remedy it may have under the Loan Documents or under law; (iv) any inability, failure, neglect or
omission to obtain, perfect, maintain, enforce, or realize upon any collateral for the Guaranteed Obligations,
or to pursue or obtain any deficiency judgment against the Company following any foreclosure of any
security interest, mortgage or deed of trust; (v) the loss or impairment of any collateral, the subordination or
release of CoBank's lien thereon, or the sale, piedge, surrender, exchange or substitution of any collateral;
(vi) CoBank releasing, waiving, discharging, or modifying the obligations of one or more other guarantors
(whether a party hereto or to a separate agreement with CoBank); (vii) the acceptance by CoBank of any
partial payment on the Guaranteed Obligations or any collateral therefor, or CoBank settling, subordinating,
compromising, discharging, or releasing the Guaranteed Obligations or any collateral therefor; {viii) the
enforceability of the Loan Documents; (ix) any defenses or counterclaims assertable by the Company,
including any defense or counterclaim based on failure of consideration, fraud, statute of frauds,
bankruptcy, statute of limitations, lender liability, and accord and satisfaction; (x) any setoff, counterclaim,
recoupment or similar right assertable by the Company, the Guarantor, or other guarantor (whether a party
hereto or to a separate guarantee); or (i) any other circumstance which constitutes a legal or equitable
discharge of a guarantor or surety. This Guaranty shall continue in full force and effect until five business
days after written notice of termination shall have been received by CoBank. Notwithstanding the
foregoing, such notice of termination shall not be effective as to any Guaranteed Obligations: (1) existing
prior to the effective date of termination; (2) arising thereafter pursuant to any commitment to extend credit
entered into prior to the effective date of such notice (regardless of whether CoBank has or from time to
time acquires a right to suspend or terminate such commitment owing to the occurrence of a default or
otherwise); (3) any extensions, renewals, or refinancings of any Guaranteed Obligations referred to in (1) or
(2) above made before or after the effective date of termination; and (4) interest, fees, expenses, and other
Guaranieed Obligations relating to any of the foregoing. In addition, no such notice of termination shail in
any manner impair or alter CoBank's rights or obligations hereunder with respect to such Guaranteed
Obligations (including under Sections2 and 5 hereof) or affect or impair the obligations of any other
guarantor (whether a party hereto or to a separate guarantee).

SECTION 3. Subordination and Subrogation. The Guarantor hereby agrees that all
indebtedness and other obligations of the Company (now existing or hereafter incurred) to the Guarantor are
and shall be subordinated in right of payment to the prior payment in full by the Company of its obligations
to CoBank under the Loan Documents. During the existence of a “Default” or an “Event of Default under
the Loan Documents, no payments by the Company shall be accepted by the Guarantor with respect to such
subordinated obligations and, if any such payments are inadvertently received, the same shall be held in
trust and promptly turned over to CoBank. The Guarantor hereby waives all claims, rights or remedies that
it may have at law or in equity (including, without limitation, any law subrogating the Guarantor to the
rights of CoBank) to seek contribution, indemnification, or any other form of reimbursement from the
Company, any other guarantor, or any other person or entity now or hereafter primarily or secondarily liable
for any obligations of the Guarantor to CoBank, for any disbursement made by the Guarantor under or in
connection with this Guaranty or otherwise. The Guarantor hereby stipulates and agrees that any such
disbursement made by the Guarantor shall be a contribution to the equity capital of the Company.

SECTION4. Recovery of Payment. If any payment received by CoBank and applied to the
Guaranteed Obligations is subsequently set aside, recovered, rescinded, or required to be returned for any
reason {inciuding, without limitation, the bankruptcy, insolvency or reorganization of the Guarantor), the
Guaranteed Obligations to which such payment was applied shall for the purposes of this Guaranty and all
instruments or documents executed in connection herewith or securing the Guarantor's obligations
hereunder, be deemed to have continued in existence, and this Guaranty shall be enforceable as to such
Guaranteed Obligations as fully as if such applications had never been made.



SECTION S, Information Regarding Company; Waiver of Notices, Etc. The Guarantor
assumes responsibility for keeping fully informed of the financial condition of the Company, its liability
hereunder and all other circumstances affecting the Company's ability to pay and perform the Guaranteed
Obligations. The Guarantor agrees that CoBank shall have no duty to report to or notify the Guarantor of:
(i) any information which CoBank shall receive about the financial condition of the Company (including
adverse matters); (ii) the Company's performance under the [.oan Documents (including nonpayment or the
occurrence of any other defauit); (iti) any circumstances bearing on the Company's ability to perform the
Guaranteed Obligations; {iv} any increases in the amount of the Guaranteed Obligations or any renewals,
extensions or refinancing(s) of any Guaranteed Obtligation; (v) any actions taken by CoBank or the
Company under any Loan Document; (vi) any matters relating to another guarantor; (vii) any matter set
forth in Section 2 hereof; or (viii) any other matter relating to the Guaranteed Obligations; and the
Guarantor hereby expressly and unconditionally waives any defensc or claim of discharge based on the
failure of CoBank to report to or notify the Guarantor of any such information. In addition, the Guarantor
hereby acknowledges that it has cntered into this Guaranty based upon its own independent knowledge of or
investigation into the affairs of the Company and any other guarantor (whether a party hereto or to a
separate guarantee) and has not relied in any respect on CoBank or any officers, employees, or agents
thereof.

SECTION 6. Representations and Warranties. The Guarantor hereby represents and warrants
as follows:

(A) Organization; Power; Etc. The Guarantor: (i) is duly organized, validly existing,
and in good standing under the laws of its state of incorporation or formation; (ii) is duly qualified to do
business and is in good standing in each jurisdiction in which the transaction of its business makes such
qualification necessary; (iii) has all requisite corporate and legal power to own and operate its asscts and to
carry on its business and to enter into and perform this Guaranty; and (iv) has duly and lawfully obtained
and maintained all licenses, certificates, permits, authorizations, approvals, and the like which are material
to the conduct of its business or which may be otherwisc required by law, rule, regulation, ordinance, code,
order or the like (collectively, "Laws"}).

(B) Due Authorization; No Violation; Etc. The execution and delivery by the
Guarantor of, and the performance by the Guarantor of its obligations under, this Guaranty and all
instruments and documents executed in connection herewith have been duly authorized by all requisite
corporate or other action on the part of the Guarantor and do not and will not: (i) conflict with, or constitute
(with or without the giving of notice and/or the passage of time and/or the occurrence of any other
condition) a default under, any other agreement to which the Guarantor is a party or by which it or any of its
property may be bound or affected, or with any provision of its articles of incorporation, bylaws or other
organizational documents; (ii) require the consent, permission, authorization, order or license of any
governmental authority or of any party to any agreement 1o which the Guarantor is a party or by which it or
any of its property may be bound or affected, except as has been obtained and are in full force and effect;
(iii) violate any provision of any law, rule, regulation, order, writ, judgment, injunction, decree,
determination or award presently in effect applicable to it; or {iv) result in, or require, the creation or
imposition of any lien, security interest or other charge or encumbrance upon or with respect to any of its
properties now owned or hereafter acquired.

©) Binding Agreement. This Guaranty and each instrument and document executed
in connection herewith is, or when executed and delivered will be, the legal, valid, and binding obligation of
the Guarantor, enforceable in accordance with its terms, subject only to limitations on enforceability
imposed by applicable bankruptcy, insolvency, reorganization, moratorivm, or similar Laws affecting
creditors’ rights generally.



o) Litigation. Except as disclosed in the Company’s Application for Credit dated as
of February 9, 2010 (the “Application™), there are no pending legal, arbitration, or governmental actions or
proceedings to which the Guarantor is a party or to which any of its property is subject which, if adversely
determined, could have a material adverse effect on the condition, financial or otherwise, operations,
properties, or business of the Guarantor, or on the ability of the Guarantor to perform its obligations
hereunder or under any instrument or document executed in connection herewith, and to the best of the
Guarantor's knowledge, no such actions or proceedings are threatened or contemplated.

(E) Financial Statements; No Material Adverse Change; Etc. The annual audited
consolidating and consolidated financial statements of the Guarantor and its consolidated subsidiaries, if
any, for the fiscal year ended in 2008 and the interim consolidated financial statements of the Guarantor and
its consolidated subsidiaries, if any, for the period ending on June 30, 2009, copies of which (together with
ali notes and schedules relating thereto) have been submitted to CoBank, are complete and correct and fairly
present the financial condition of the Guarantor and the results of the Guarantor's operations for the periods
covered thereby, and are prepared in accordance with generally accepted accounting principles ("GAAP")
consistently applied. Since the date of the interim statements, there has been no material adverse change in
the condition, financial or otherwise, business, or operations of the Guarantor. There are no liabilities of the
Guarantor, fixed or contingent, which are material but which are not reflected in the financial statements or
the notcs thereto.

{¥) Title to Property. The Guarantor has title to, or valid leasehold interests in, all of
its property, real and personal, including the properties reflected in the financial statements referred to above
(other than any property disposed of in the ordinary course of business).

(G) Compliance with Laws, Environmental Matters, Ete. All of the properties of
the Guarantor and all of its operations are in compliance in all material respects with atl applicable Laws
including, without limitation, all Laws relating to the environment. No property owned or leased by the
Guarantor is being used or, to its knowledge, has been used for the disposal, treatment, storage, processing
or handling of hazardous waste or materials (as defined under any environmental Law) and no investigation,
claim, litigation, proceeding, order, judgment, decree, settlement, Lien or the like with respect to any
environmental matter is proposed, threatened, anticipated or in existence with respect to its properties or
operations. In addition, no environmental contamination or condition currently exists on any property of the
Guarantor or, to its knowledge, any adjoining property, which could delay the sale or other disposition of, or
could have (or already has had) an adverse effect on the value of, its property.

(H)  Compliance With Guaranty. As of the date hereof, the Guarantor is operating its
business in compliance with all of the covenants set forth in this Guaranty.

SECTION 7. Affirmative Covenants. Unless otherwise agreed to in writing by CoBank, while
this Guaranty is in effect, whether or not any Guaranteed Obligations are outstanding hereunder, the
Guarantor agrees to, and agrees to cause each of its subsidiaries to:

(A) Corporate Existence, Licenses. Ete. Preserve and keep in full force and effect
its existence and good standing in the jurisdiction of its incorporation or formation, qualify and remain
qualified to transact business in all jurisdictions where such qualification is required, and obtain and
maintain all licenses, certificates, permits, authorizations, approvals, and the like which are material to
the conduct of its business or required by Law.

(B) Compliance with Laws. Comply in all material respects with all applicable
Laws, including, without limitation, all Laws relating to environmental protection. In addition, the



Guarantor agrees to cause all persons occupying or present on any of its properties to comply in all
material respects with all Laws relating to such properties.

(C) Insurance. Maintain insurance with insurance companies or associations
acceptable to CoBank in such amounts and covering such risks as are usually carried by companies
engaged in the same or similar business and similarly situated.

(D)  Property Maintenance. Maintain all of its property that is necessary to or
useful in the proper conduct of its business in good working condition, ordinary wear and tear excepted.

{E) Books and Records. Keep adequate records and books of account in which
complete entries will be made in accordance with GAAP consistently applied.

(F) Inspection. Permit CoBank or its agents, upon reasonable notice and during
normal business hours or at such other times as the parties may agree, to examine its properties, books,
and records, and to discuss its affairs, finances, and accounts, with its respective officers, directors,
employees, and independent certified public accountants.

(G)  Reports and Notices. Furnish to CoBank:

4} Annual Financial Statements. As soon as available, but in no event
more than 120 days after the end of each fiscal year of the Guarantor occurring during the term hereof, a
copy of:

(a) a consolidated balance sheet of the Company and its
Subsidiaries as at the end of such year, and

(b} consolidated statements of income, changes in shareholders’
equity, and cash flows of the Guarantor and its Subsidiaries, for such year,

setting forth, in each case, in comparative form, the figures for the previous fiscal year, all in reasonable
detail, prepared in accordance with GAAP, and accompanied by an unqualified opinion thereon of
independent certified public accountants of recognized national standing, which opinion shali state that
such financial statements present fairly, in all material respects, the financial position of the companies
being reported upon and their results of operations and cash flows and have been prepared in conformity
with GAAP, and that the examination of such accountants in connection with such financial statements
has been made in accordance with generally accepted auditing standards, and that such audit provides a
reasonable basis for such opinion in the circumstances, provided that the delivery within the time period
specified above of the Company’s Annual Report on Form 10-K for such fiscal year (together with the
Company’s annual report to shareholders, if any, prepared pursuant to Rule 14a-3 under the Exchange
Act) prepared in accordance with the requirements therefor and filed with the Securities and Exchange
Commission, together with the accountant’s certificate described above, shall be deemed to satisfy the
requirements of this Subsection;

(2) Quarterly Statements. As soon as available, but in no event more than
60 days after the end of each fiscal quarter of the Guarantor (other than the last quarterly fiscal period of
each such fiscal year), a copy of the Company’s Quarterly Report on Form 10-Q prepared in compliance
with the requirements therefor and filed with the Securities and Exchange Commission;



3) Notice of Default. Promptly after becoming aware thereof, notice of the
breach of any covenant contained in this Guaranty or any instrument or document executed in connection
herewith.

@) Notice of Non-Environmental Litigation. Promptly after the
commencement thereof, notice of the commencement of all actions, suits, or proceedings before any
court, arbitrator, or governmental department, commission, board, bureau, agency, or instrumentality
affecting the Guarantor which, if determined adversely to the Guarantor, could have a material adverse
effect on the financial condition, properties, profits, or operations of the Guarantor.

(5) Notice of Environmental Litigation, Etc. Promptly after receipt
thereof, notice of the receipt of all pleadings, orders, complaints, indictments, or any other
communication alleging a condition that may require the Guarantor to undertake or to contribute to a
cleanup or other response under environmental Laws, or which seek penalties, damages, injunctive relief,
or criminal sanctions related to alleged violations of such Laws, or which claim personal injury or
property damage to any person as a result of environmental factors or conditions.

{6) Other Information. Such other information regarding the condition or
operations, financial or otherwise, of the Guarantor as CoBank may from time to time reasonably request,
including but not limited to copies of all pleadings, notices, and communications referred to in
Subsections 7(G)iv) and (v) above.

(H) Condemnation. (1) Notify CoBank promptly after the litigation (or any portion
thereof) referenced in the Application has been resolved or settled (including, without limitation, by
entering into any agreement to sell assets or stock in lieu thereof); and (2) until CoBank notifies the
Guarantor that it does not consider the outcome (or any portion of the outcome) thereof to give rise to an
Event of Default under Section 8.13 of the MLA, it will retain from the proceeds thereof an amount in
cash sufficient to pay all Guaranteed Obligations in full, plus, in the event any unused commitments are
available to the Company, the amount thereof.

SECTION 8. Negative Covenants. Unless otherwise agreed to in writing by CoBank, while this
Guaranty is in effect, whether or not any Guaranteed Obligations are outstanding, the Guarantor will not
and will not pcrmit its subsidiarics to:

(A)  Mergers, Acquisitions, Etc. Merge or consolidate with any other entity or
permit any subsidiary to merge or consolidate with any other entity, unless the Guarantor or such
subsidiary is the surviving entity, or acquire all or a material part of the assets of any person or entity, or
form or create any new subsidiary or affiliate, or commence operations under any other name,
organization, or entity, including any joint venture.

(B) Transfer of Assets. Sell, transfer, lease, or otherwise dispose of any of its
assets, except in the ordinary course of business.

(C) Change in Business. Engage in any business activitics or operations
substantially different from or unrelated to the Guarantor's present business activities or operations.

SECTION 9. Expenses. In the event CoBank employs counsel to protect ot enforce its rights
hereunder against the Guarantor, all reasonable attorneys’ fees arising from such services and all expenses,
costs, and charges in any way or respect arising in connection therewith or relating thereto shall be paid by
such Guarantor.



SECTION 10. Notices. All notices provided for herein shall be in writing (including facsimile)
and shall be mailed or delivered to the following addresses or facsimile numbers or to such other address
or facsimile number as either party may specify by notice to the other:

If to CoBank, as follows: if to the Guarantor, as follows:
CoBank, ACB Pennichuck Corporation

5500 South Quebec Street 25 Manchester Street

Greenwood Village, Colorado 80111 Merrimack, New Hampshire 03054
Facsimile: (303) 740-4002 Facsimile: (603) 913-2305
Attention: Energy & Water Group Attention: President

SECTION 11. Amendments, Etc. THIS WRITING [S INTENDED BY THE PARTIES AS A
FINAL EXPRESSION OF THEIR AGREEMENT AND [S ALSO INTENDED AS A COMPLETE AND
EXCLUSIVE STATEMENT OF THE TERMS OF THAT AGREEMENT. NO AMENDMENT OR
WAIVER OF ANY PROVISION OF THIS GUARANTY NOR CONSENT TO ANY DEPARTURE BY
THE GUARANTOR HEREFROM SHALL BE EFFECTIVE UNLESS THE SAME SHALL BE IN
WRITING AND SIGNED BY COBANK, AND THEN SUCH WAIVER OR CONSENT SHALL BE
EFFECTIVE ONLY IN THE SPECIFIC INSTANCE AND FOR THE SPECIFIC PURPOSE FOR WHICH
GIVEN.

SECTION 12. No Waiver; Remedies. No failure on the part of CoBank to exercise, and no
delay in exercising, any right hereunder shall operate as waiver thereof, nor shall any single or partial
exercise of any right hereunder preclude any other or further exercise thereof or the exercise of any other
right.

SECTION 13. Applicable Law, Jurisdiction. Except to the extent governed by applicable
federal law, the laws of the State of Colorado, without reference to choice of law doctrine, shall govern
this Guaranty, all disputes and matters between the parties to this Guaranty, and the rights obligations of
the parties to this Guaranty. The parties agree to submit to the non-exclusive jurisdiction of any federal or
state court sitting in Colorado for any action or proceeding arising out of or relating to this Guaranty. The
Company hereby waives any objection that it may have to any such action or proceeding on the basis of
forum non-conveniens,

SECTION 14. Patriot Act Notice. CoBank hereby notifies the Guarantor that pursuant to the
requirements of the USA Patriot Act, Title Il of Pub. L. 107-56 (signed into law October 26, 2001) (the
“Patriot Act”}, it and its affiliates are required to obtain, verify and record information that identifies the
Guarantor, which information includes the name, address, tax identification number and other
information regarding the Guarantor that will allow CoBank to identify the Guarantor in accordance with
the Patriot Act. This notice is given in accordance with the requirements of the Patriot Act and is
effective for CoBank and its affiliates.

SECTION 15. Successors and Assigns, This Guaranty shall be binding upon and inure to the
benefit of the Guarantor and CoBank and their respective successors and assigns, except that the
Company may not assign or transfer its rights or obligations under this Guaranty without the prior written
consent of CoBank. CoBank may sell or assign its rights and obligations hereunder and under the other
Loan Documents or may sell participations in its rights and obligations hereunder

SECTION 16. Notice of Acceptance. The Guarantor hereby waives notice of acceptance hereof.

=]



IN WITNESS WHEREOF, the Guarantor has caused this Guaranty to be executed as of the date
shown above by its duly authorized officers.
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